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o 990

benefit trust or private toundation)

Return of Organization Exempt From Income Tax
Under section 501(c), 527, or 4947(z}{1} of the Internal Revenue Code {except black lung

OMB No _1545-0047

2003

Opan o Publls

mm w P The organtzation may have to usse a copy of this return to sausfy state reporting requirements, Tispection
A For the 2003 calendar year, of tax yeat heginning JAN 1, 2004 adending AUG 31, 2004
B Checkif Prexse |& Name of organization 0 Empioyer Identification number
woplcsbie. lmersDISABLED JOCKEYS FUND
[Cas | oo BRANCH BANKING & TRUST COMPANY, TRUSTEE U
m ”s‘: Number and street {or P O box ¥ mail is not delivered lo street address) Roomysulte | E Teleghone number
mam  [speatd360 EAST VINE STREET (859)281-2120
Fiae [ ona | City orfown, state or country, and ZIP + 4 F Acoountng metod: cen [ | Acna
ameed | I EXTNGTON, KY 40507-1514 ] 8oy
[ hopteaton @ Section 501(c}(3) erpanizations and 4847(a)(1) nonexempt charltable brusts H endf | are not applicable to section §27 orpanizations.

must attach a completed Schedule A (Form 990 or §90-£2).

G Webshe: > N/A
1 Organlzation type wrecsotyones 9 [ X ] 501(c) ( 3 ) answrtvey [ 1 4947(a)1) or {__] 527
K heckbars B f__j if the amanizatinn’s gross recelpts are normally not more than $25,600. The

organization need not file a return with the IRS; but i the organization recelved & Form 880 Package

H{a} Is this 2 group retum for affitiates? C 3 ves (X wo
H{b) 1t*Yes, enter pymber of affiiates P
H(e) Are afi affiates included? N/A L] Yes L ko
Kl ?f trg attach & iist) . [ ves

s this a sepanrate retum filed by an or-

ganization covered by 3 group ruling? D Yes L'XJ Ng

in the mail, & should file 2 return without financlal data, Some states require 3 complete relurn.

| Group Exemption Number P

M Check > X ifthe arganizaion is not required to attach
Sch. B (Form 990, 990-EZ, ot 890-PF).

1. Gross recaipts: Add lines 6b, 8b, §b, and 10b to ine 12> 101,670.
Part || Revenue, Expenses, and Changes in Net Assets or Fund Balances
1 Contnbutions, gifts, grants, and simdar amounts received:
a Diectpublicsuppod . ........ . . 12
b Indirect public support  eeeeee et e eeeseermressoeineseereree 1 116.
& Govemment contributions {QfaR1S) ... et e e e LB + e
d Total (add lines 1a through 1c) {cash § 116. noncash$ 1 1d 116.
2 Program service revenue inciuding governmant fees and conlracts {from Pat VIL 800 83} ... ... 2
3 Membership dues and 3SSBSSIIBNIS | . ...ciiiiiiiins s sisnse et e nars e ba s e e e st s s 3
4 Interest on savings and temporary Cash VESIMBNIS ..ot et cerecnss 4 67.
§  Dividends and Interest from securities ........ o...... 5 6£84.
63 GMSSIEMS . .eeeeeeessesessessssree 5
D LESS: 10N EXPNSES ___.__..o.osoooeeeceeees e esmsennre e sessssssrsnees e
e Net rental income or {loss) {subtract line 6b from fine 61} 6¢
el 7  Otharinvestment income (describe P "
£] 82 Grossamount from sates of assels other {A) Securities {8] Other R
] %,
3 AN IVENMOTY .o cccescns + crvessmmnmmsansenens 100,803.! 8 L
& b Less: cost or other basis and sales expenses .. 81,197, m o
¢ Gain or (loss) (attach schedule} . . 19,606. & "
¢ Netgain or (loss) (combine ine 8¢, columns (A)and (8)) ... STMT 1 ... 8d 19,606.
9 Special avenls ang activities (attach schedule). f any amount Is trom gaming, check here ¥~ [:] - g%
1 Gross revenue {not Including of contributions i
reported O ENG T3] . .......cccceeeirerersaan e s rree s tbeme e b s e e e 92 P
b Less:direct expenses other than fundraising expenses ...............oeeceescsrnens 9b i
¢ Netincoms or {loss) from special events {subtract fine 8b from fine 92) . reerreieeoaetesessaneanes e
0 3 Gross sales of inventory, less retums and aflowances . ... ... L103 !
b Lessioostafgoods SOld ... ... . .. oo s stsssenennenns 16b
¢ Gross profit or (loss) teom sales of inventory {attach schedule) {subtract line 10b trom line 102} ... ........coccvoivrrrinenns 10c
11 Otherrevenue (from Pa ViLEne 103) . .4 . RECEWED - s s 11
12 TYotal revenue (add fines 1d, 2,3, 4.5, 6c, 7, 89, 9¢, 10¢,3 Sttt W 12 20,473.
| 13 Program services (fromiine 44, colomn (BY ... oo PIO.Kri s oy B 13 100,261,
2| 16  Management and general (from line 44, column () ... {ox ] SEF A G 2000, kb 14 4,683,
§115  Fundusising {trom fine 44, colrnn (D}) 15
Gi1 b rayments o affdiates (atiacn scnequle) ... ... L.oX0 o]
111 Totalexpenses {add ines 16 and 44, column {A)) ... —— 17 104,944.

. 18 Excess or (deficit) for the year (subtract kne 17 fromBine 12} 18 <B4,471.> ;
w4 19 Netassats or fund balances al beginning of year (from fine 73, column (A)) _ et T 105,071. l
z&, 20  Otherchanges in nel assets of und balances {attach explanation) SEE_STATEMENT 2 20 <20,600.>

21 Netasssts or fund balances at end of year {combine ines 18, 19,30 20} ... ..ooovvoeeersscionemeicin 21 0. 5
WL LA For Paperwork Reduction Act Notice, see the separate Instructions. Form 990 (2003) Q

1
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. ' DISABLED JOCKEYS FUND
BRANCH BANKING & TRUST COMPANY, TRUSTEE L ]

gtater_nent of AH organizations must complete colums (A). Columns (B), {C), and (D) are required for secton 501{c}(3T Page 2
Functional Expenses __ and {4) organizalions and section 4947(a)(1) nonexempt ehartable trusts bit optional for others
| O b 5. 90, T0m, o1 16 ar Pt (A) Tou! ) G e (0) Fundraising
. 22 Grants and allocations (atiach schedule) ... . .,
cmh §___* ng 2 A PO .
l 23 Speciic assistance to indwiduals {atach schedule) {23 100,261, 100,261 .STATEMENT 4 o
24 Benefits paid 1o or for members (aftach schedule) |24 )
3 25 Compensalion of officers, dwectors,etc. 25 0. 0. 0. 0.
26 Othersalariesandwages. ... .. .. . ... 126
27 Penston plan contnbutions .. . ... . |27
28 Otheremployeebenefits = ... ... ... |28
29 Payrolitaxes ... . ... ...ccccees e - o9
30 Professional fundrisingfees .. ... ... ... |38
31 Accountingfees . . ... ... .. |31 4,000, 4,000.
32 legalfees . . ... ... . .32
33 Supplies ... . SO ¥ -
4 TSRPRONE . i s ceereeees e cerees eveeeens S0
35 Postageand shipping ... ... .. .ccocvreenreen. 139
36 Occupancy UV .
. 37 Equipment rental and maintenance 37
38 Pdnting and publications .. ... 38
39 Travel | L. L e v e 188
40 Conferences, conventions, and meelings _.......... A0
41 dnterest . . .. L e 4
42 Depreclation, deplstion, etc. {(attach schedule) | |42
43 Cther expenses not covared abova (itemlze):
1 STATE FEES & 432
t REGISTRATIONS b 100. 100,
¢ FIDUCIARY FEES 43e 583, 583.
o
€ 43¢
a4 5 W%WMHM 4 104,944. 100,261, 4,683, 0.
Joint Costs. Check P it you ara following SOP 98-2.
Are any jolnt costs from 2 combined educational campalgn and fundraising soficitation reported In (B) Program servicas? ... S— » [:] Yes m Ko
1 "Yes," enter {I} the aggrepate smount of thesa joint cosis § 411} the amount aflocated to Program services $ 't

1) the amount aliocated to Management and generat $ < and (iv) the amount aflocated to Fundrising §
Part {it | Statement of Program Service Accomplishments

Whal is the organization's prirary exempt purpose? » _ SEE STATEMENT 3
Pragram Service
All organizations st describe their exampt purpose schieverments In 8 cloar and conclse manner Sitste the number of clients served, putiiications lssued, eir. Discuey Faquired Jg,“%.ﬂ
achlevements that am not messurable. (Section S01{cKT) and (4] organizations and £947(aX1) nonexempt chasitabin trusts must aiso entsr the amount of grants snd ) orge, and 4847(a0)
allcetions o others § tnusts; but options for others }
a DISTRIBUTIONS MADE TO JOCKEYS WHO ARE PERMANENTLY OR
TEMPORARILY DISABLED.
{Grants and atiocations $ 100,261.) 100,261,
b
{Grants and aliocations § )
c
{Grants and aligcations $ )
d
i
{Grants and aliocations §
€ Other program services {attach schedule) {Grants and aliocations §
£ Total of Program Service Exgenses (should aqual ine 44, column (B), Program semvices) . ... .. .o e o ionnnceey P 100,261.

by 3 Form 890 (2003)



|
._

DISABLED JOCKEYS FUND

Form 930 {2003) BRANCH BANKING & TRUST COMPANY, TRUSTEE ” Page3
Balance Sheets
Nole: Where required, attached schedules and amounts within the description cofumn (A} {B)
should be for end-of-year amounts only, Beginning of year End of year
45  Cash-nondnterest-bearing .. ... .o - oo e e 4
45  Savings and temporary cash fnvestments . ... ... ... 3,273.1 a8
47 & Accounts recelvable e . LA
b Less:altowanca for &ouhﬁui aoceunts U ¥ i 47c
H
482 Pledgesrecelvable . ... | 482 i
b Less:ailowance for doubtful accounts L 48b 48¢
49 Grants eeelvabIE || ... ... .. e s a1 e R A9
§0  Recebvables from officers, directors, truslees,
- Aoy empIoyIE i v s e aveeeeens vt meesieess sessessrecesssssmmmres £p
E 51 2 Qther noles and loans moehmble ....................... §1a .
b b Less: aliowance for doubtiutaccounts |, .. ... | 51b s1¢
52 1oventories BOr S OT USB ... .ooiveeeccrrcrcns croccesse cossmssseronssmsnnnns ssaees serveaninss §2
$3  Prepald expenses and deferred charges . ... ... 53
§4  Investments - SECUHES | ......ceeeeisenese e * D Cost E:] FMV 54
§5 2 investments - land, builldings, and
equipment:basls ... e §52
b Less: accumytaled deprecialion ... ..o < orns 5§54 . 55¢
56 Investments - ONEF ............coovorsecces corneme e SEE STATEMENT.S..... 101,798, s6 0.
§7 a Land, bulidings, and equipment: basis _, ... 1 512 o
B Lsss: zccumutated depreciation . . .....cccecevrrrnee 57 St
§6  Otherassets {describe P> ) 58
_ 159 Total assels {add fines 45 through 58) (must equaline 74). . .oocoocee oo s i 105,071, s8 0.
60  Accounts payable and SECTUSd BXDENSES ..._........cceeormemmircessnrssenessemsmnesssnns &0
61  Grnispayable ... reveneererstemsiasinetaten L
o |52 [Determdrsvenue ... rrerrestesnst i nena s esmes s serma e webrmeerstsuesns et srnnae e 62
£ 163 Loans from officers, direclors, trustees, and key emptoyess 63
E |64 8 Taxexemptbond Babiles ...__............cccc vovresesrsssssrsrsemressneressmssoressrsssssens 842
S | b Mortgages and other notes payable _____..........c...comeen 64b
65  Other liabilities (descrive » } &
66 Yotal liabliities (add lines 60 th s e ¢ s 0.1 65 0.
Drganizations that foliaw SFAS 117, check here P and compiete lines 67 through " )
69 and lines 73 and 74, v o
E 167 URRSUOS oot stmser s 105,071.| 1 0.
5 68 Temporariyresticted ............. N 68
@ |69 Permanently restCted . ... ........cooooriienreressres e e remseeensenreaes €9
B | Organtzations that do ot faltow SFAS 117, check nere ™ [_] and compete ines
w 70 through 74. -
2 |70 Capitatstock trust principal, of currentfunds . __....oooocrererrioe 70
§ 7 Paidin or capltal surplus, or land, bullding, and equipmentfund,  ......cccvecververcnens n
< |72 Relained eamings, endowment, accumulated income, orotherfunds . ......occvrer veeness 2
g 73 Total net 2ssets or fund balances {add knes 67 thraugh 69 or lines 70 through 72, ...
colutmn (A) et cgual fing 19; column (B) must equaliine 21) . o s 105,071. n 0.
|74 voiaiianiiies ana net assets / fund balances (add tines 66 and v3) 105,071.1 14 0.

Form 890 [s availzble for public inspection and, for some peapls, serves as the prrmary ot soie source of information about a paricular organization, How the public
percaives an organtzation tn such cases may be determined by the information presented on its retum, Theretore, please make sure the retum is compiele and accurate

and fuily describes, in Past Il5, the organization’s programs and accomplishrments.

A23021
12-17.03



Form 890 (2003

DISABLED JOCKEYS FUND
BRANCH BANKING & TRUST COMPANY, TRUSTEE

Reconciliation of Revenue per Audited
Financial Statements with Revenue per

Page 4

Part V-B]| Reconciiiation of Expenses per Audited
Financial Statements with Expenses per

I23031 12-1703

4

. Retumn Return
2 Total revenue, gains, and other support : 3 Tolal expenses and losses per -
per audded financial statements . ... 2 N/A udited fnanciistatements ... . Pla N/A
y b  Amounts included on fine 2 bulnot on 3
b Amounis inclyded on ing 2 bui not en fine 17, Form 850:
fine 12, Form 930: {1) Donated services
{1) Net unrealized gains and use of facéities . § i
on investments . § (2) Prioryear adjustments .
{2) Donated senvices reported on fina 20,
and use of facitties _$ ’ Forn 890 ... . $
(3} Recoveres of prior {3} Leosses reported on L.
yeargrants . _.§ ; line 20, Form 990§ , .
(&) Cther {specify); (4) Other {specify):
H $ e m
Add amounts on knes (1) through (4),. ... b Add amounts on Bnes (1) through (4} .. . P |b
¢ Lngaminnsiined S g X ¢ UneaminusEnet.. .. .. . ... Pic
¢ Amounts included on line 12, Form 4 - Amounts included on fing 17, Form . ‘
990 but not on Hne & 890 but not on fine a: %,
{1) Investment expenses {1} Investment expenses
not mcluded on nct included on
line 6b, Form 930§ fine 6b, Form 880 __ §
(2} Other {spectfy). {2) Other {specify). 1 .
$ $ w
Add amounts on lines (1) and €2} . »>id Add amounts on fines {1} and(2) . »id
¢ Yolal revenue perline 12, Form 990 Total expenses pet fine 17, Form 930
__{inecpluslned) ... .. Ple (recpustned} . ... . »le
fPart V]| List of Officers, Directors, Trustees, and Key Employees (Ust each one even if not compensaled.)
8T ion |{BiContibutiona tof (€ nse
. {A) Name and addrass ( jpgsvfegsts%:v?tﬂe% t{lgurs sf!}n%?%%ﬁsaaﬁ&r ( ki i oté;:wgueﬁiiagdm
BRANCH BANKING & TRUST COMBANY __ __ _ TRUSTEE
360 EAST VINE STREET __ __ _ _________
LEXINGTON, KY 40507-1514 NOMINAL 0. 0. 583.
75 Did any officer, director, trustee, or key employes receive aggregate compansation of more than $100,000 trom your organization and sl related
arganbations, of which more than £10,000 was providad by the retated organizations? If *Yes,” attach schedule. P> D Yes IE No
Forn 890 (2003}



DISABLED JOCKEYS FUND

Form 990 (2003) BRANCH BANKING & TRUST COMPANY, TRUSTEE . L
[PartVi| Other Information Yes| No
76 Dig the organization engage in any actiity not previously reported to the IRS? If "Yes,” altach 3 delailed descnption of each activly . __ . 6 X
77 Were any changes made ln the organizing or govemning documents but not reported to the IRS? 77 X
. If “Yes, atlach & confarmed copy of the changes. O
78 2 Did the organization have unretated business gross income of $1,000 ar more during the year covered by this retum? | 18a X
B HYes. has it filed a t2x retum on Farm 998-T for this year? S v o e e e 78h
79 Was there 2 iquidation, dissolubion, termination, or substantial comfactton cu;ing me year? 1 X
it *Yes,’ attach a statement
80 3 Is the organization related (other than by association with a statewide or nationwide organization) through common membership, .
goveming bodies, trustess, officers, lc., to any other exampt or nonexempt 0RANIZAUN? ... ... ... . . .t ccecereecreeerenns <eecnenems <o | 808 X
b *¥es.enter the nama of the organization » JOCKEYS' GUILD, INC. .
and check whether s [ X] exempt of L nonexempt
812 Enter direc orlndirect pofiical expenditures. See line B1 instructions | 812 | 0., _
b Did the organtzation fie Farm 1120-POL for this year? | eeeeeeeeeeeesesreseetre ¢ avveses moverores | eebisrosessessesssssssasse vt 81b X
82 & Dut the organization receive donated services or the use ef matedals ecntpmmn ortadmms at no durga or at substznially less than
BT TBIEI VIS T  oeo. ) teeeociusvesrsss oe sessrassassnrenrs sos sevese ves  stevesmsrass aess mresssesmseessec & 8 b8 4 Sisizs EEEEEESRAse SeesrErsrereeesisessititieses ie A2a X
b 1f"Ves," you may indicate the vatue of these Hems here, Do nol include this amcunt as revenue In Part foras an .
expense In Part 11, (See instructions in Part HiL) _. o | 20 N/A . i
83 2 Did the arganization comply with the public lnspectton reqmrameﬂts fer fewms and exempbon appiications? 83| X
t O the organization comply with the disclosure requiremants relating to quid pro quo contributions? SR £ = 1 P ¢
84 3 D the organization solict any contributions or gifts that were not tax deductible? . LD NIA (s
b if~Yes did the ofganization Include with every sohicitalion an express Statement mat such cantunutions or u}ﬂs were not JRURE R SN
tax deductible? ... PO . 12 - S 1. -
85 S0McN4), 5 or(E) omamzaraons. ] wefe substanhaliy att dues nondednchble hy membecs? , N/ A 852
t 0 the organization make anly in-house lobbying expenditures of $2,000 orless? . _........ . DNEAL Lesh
I *Yes" was answered to either B5a or 85h, do aot complsts 85¢ through 85h below unless the orgam:anon recetwd a wanmrtor proxy tax g
owed for the prior year, *
% Dues, assessments, and similar amounts frommembers ... 85¢ N/A 44
4 Section 162(¢) Iobbying and POILICA! EXPENBAUIES ............oceocereeners s sssssressnsesens 854 N/A " Y
¢ Aggregate nondeductible amount of section 6033(s){1}(A) dues nalices ____ | 850 N/A PO RN B
t Taxabls amount of iobbylng and pofitical expenditures (ine 850 18 858} .._....oeeriereeceeerrenes . Lest N/A . wad s
¢ Does the arganization elect to pay the section 6033(e) tax on the amount on fine BS17  _.....ccorromrcirerirrrseeverseres N/ A B5q
b it section 6033{a){1){A) dues notices ware sent, does the organization agree to add the amount on line B85t o s reasonable estimate of dues
allocabla fo nondaductivle tohbving and political expenditures for the foowing LXYRar? oo cooeererroeerse BB L .
86  501{c)7) orpankzations. Enter: a Initiation fees and capltal contributions Included on tine 12 . . 1.86a N/A A RSN
b Gross recelpts, included on ling 12, for Public use Of Club faCIEIES ..............cooercrerereeerssmeersemmssssssnnncs | 86h_ N/A A
87  501{c)(12) erganktations. Enter: & Gross income from members or shareholders ... ... 872 N/A S I
b Gross incoms from other sources. (Do not net amounts due of paid to othar sources - ",
against amounts due of RCeVed TIOMINEILY .. ... o oeceececstsesescorrseerersssssroressarncassestsssass 8 N/A i e
§8  Alany time darnag the ysar, did the erganization own a 50% or ereater Enterest in 2 taxable corporation or partnership,
or an enbiy disregarded as separate from the organization under Regulations sections 301.7701-2 and 301.7701-37
TEYES COMPIIE PAITX ..o oeoeooev oo eeeosonserecessseesseoss s seteseesessess eS80 R RRRRRRARRS e  54 555 000 88 X
83 a 507{c)3) organizations. Enter. Amount of tax Imposed on the orpanization during the year under. - o -
section 45119 0 . ;section 4312 0 . ; section 4955 D 0.} .l ade.
b S01(ci{(3) and 501(cK4} organizations. Did the organization angags kn any section 4958 excess baneft
transaction during the year or did %t become aware of an excess benefit transaction from a prios year?
1 “Yes." attach 2 statement expialting €ACR TRINSACHON ... cooeociuens oovesvenssssesneseesssesesssisassarsssessrsese + ssvemssssmesrmsetsasssssasssanas  89b X
¢ Enter; Amount of tax imposed on the ¢rgantzation managars o disqualified persons during the year under
sections 4912, 4955, an0 4958 .. _.... S 0.
4 Entec. Amount of taxan lne 89, above, relmbursed by the organization . ... - ore semmmerar e > 0.
903 List tha states with which a copy of this retum is fied P _ KENTUCKY
b Fumder of craployeas craployed in the pay period thal Inciudes March 12, 2603, R T 0
91  Thebooksareincareof P BRANCH BANKING & TRUSY COMPANY Telephona no, > 859-281-212G
Located at > 360 EAST VINE STREET LEXINGTON, KY 7P +4 > 40507-1514
82  Section 4947(a){1) nonexempt charitablo tusts fifing Form 990 in fieu of FOm 1081- CRECKREM ... eeeverieeroecee e ecannnrerssenas coonecsensirnsai >
and enter the amount of tax-exempt Interest recelved or acerued during thetaxyear ..o oo oo v, B | oz | N/A
o, form 990 (2003)



DISABLED JOCKEYS FUND
Form 890 (2003) BRANCH BANKING & TRUST COMPANY, TRUSTEE T o g
{Part VIt ] Analysis of Income-Producing Activities {See page 33 of the instructions }

ﬂ";e' f:éer gross amounts unless otherwise (;l}nrelaled l:usmess(i:;:nm (ﬁ;&;uded by section ::}z, 513, or 514 ()
incicated. : Related or exempl
83 Program service revenue. S e Amaunt g Amount function 'ﬂcﬂm:
.
b
c
d
e
t MedicareMedicaidpayments | . ... ...
gy Fees and contracts from govermment agencies ...
94 Membership dues and 3ssessments | .
95 Interest on savings and temporary cash lnmtments 14 67.
96 Dividends and interest from securibes ... .. 14 684. }
97 Nl rental ingome or (loss} from real estate, - :
2 debi-financed pronerty :
B not debt-financed praperry

98 Net renlal Incoma of (loss) irom personal property ......
89 Other Investment income _
100 Gain or (loss) from sales of assels
other haninveRtory .. ve b 4 18 19,606,
181 Netincome or (less} from special events
102 Gross profit of {loss) from sales of inventary

103 Other revenua.

Q. .
_ 0. 20,357,

104 Subtolal {add cotemns (B, (D), ard (E)) _...............
105 Tata! {add fing 104, colurnns {B), (D), 08 {E]) .......cveveieremmereimenssenssbsssssssmnsemmasinssersasmasssestmsseas | rbussisrsassstsossassassseasasssnnes > 20,35

Nole: Line 105 plus fine 1d, Fart I, should equel the amount on fine 12, Part 1.
Part Vi, Relationship of Activities to the Accomplishment of Exempt Purposes (Ses page 34 of the nstructions.)

Une No. | Explain how each activity for which Income bs reported in column (E) of Par VI contributed kmportantly to the accorpiishmnt of the organiztive’s
v exernpt purnoses (other than by providing funds for such purposes).

[N
7

E art { | Information Regarding i Taxable Subsidiaries and Disregarded Entities {See page 34 of the Instructions.)

Nama, 3ddress, ar(xg'E!N of corporation, Peme‘nt}a e of Nature af) activities Total !n}come Enu-‘oE
: ggrtnmsmg, of disreqarded entity gwmership interest ~.asse
; %
N/A %
' %
IP_a__rg X | Information Regarding Transfers Assoctated with Personal Benefit Contracts (See page 34 of the Instructions.}
{a} Did the organization, during the year, recelve any funds, directly or indirectly, to pay premiums on a personal benefit contract? ... ) ves [X] o
i (b} Did the organization, during the year, pay premiums, directly or indirectly, on 3 personalbenefitcomtmct? o e [:! Yes - | X1 Mo

ty, and o the infwwu\dmﬂllbm

DeLE 4 d’ﬁa v pFfcse.




SCHEDULE A Organization Exempt Under Section 501(c)(3) | OMBNo 1545007
{Form 990 or 990-EZ} (Except Private Foundatian) and Sectian 501(e), 501(1), 501(,
501{n}, or Section 4847(a){1) Nonexempt Charitatile Trust 2 0 n 3
. Department of the Treasary Supplementary Information-{See separate instructions.)

Intemal Revanue Service P MUST be completed by the above organizations and attached to their Form 950 or 880-£2
Name of the organization DISABLED JOCKEYS FUND Empioyer identification number

BRANCH BANKING & TRUST COMPANY, TRUSTEE .
l__i’_'_a_l_';_!_j Compensation of the Five Highest Paid Employees Other Than Officers, Directors, and Trustees

{See page 1 of the instruchions. List each one. if there are nons, enter “None.") G
{a) Namne and aodress of each employee paid {hj Ttie and average hours - Contnbubons o] [g) Expense

more than $50,000 per wegegsclsgggted to i {c) Compensation ;,",;’,!"{“m‘ amggg‘ty :gge r;ther

NONE

- —— ol dik S o o b U W W e T e T S Al e v e

M G . W e e e e T v R W MM M W e e W A W e M e e AR

Total number of other employees paid A ) .
OVEr$S0000 . . . i > 0 s : -

IP&' i CQmpensaﬁon oftheFivequhest Paid Independent Contractors for Professional Services

(See pape 2 of the instrictions. List each one (whether Individuals or firms). If thers are nione, entar "None."}

{2) Nama and address of each Independent contractor paid mom than $50,000 {1} Type of service (¢} Compensation
NONE _ o e ———————
Total number of others receiving over . A A §
$50.,000 for professionat services .. R .. 0 SR
smotnzosc  LHA  For Paperwork Reduction Act Notice, sea the Instructions for Form 880 and Form §90-EX. Schedule A (Form 980 ar 990-E7) 2003

7



DISABLED JOCKEYS FUND
Schedule A (Form 930 o 990-67) 2003 BRANCH BANKING & TRUST COMPANY, TRUSTEE UNEENEEER P::?

. Statements About Activities (See page 2 of the instructions ) Yes| No

1 During the year, has the organization attempted fo influence national, state, or local legisiation, including any attempt to infiuence
! public opinion on a legislative matter or referendum? i "Yes," enter the total expenses pald or incurred in conneclion with the
tobbying activities - § $ {Must equal amounts en kna 38, Part VI-A,
or ling i of Part VI-8.} 1 X
Organizations that made an election under section 501{h) by fling Form 5768 must complete Part VI-A, Other organizations checking
“Yes,” must complete Part V-8 AND attach a stalement giving a detailed descnption of the lobbying activities ’
2 During the year, has the orpanmzation, either directly or indirectly, engaged in any of the following acts with any substantial contributors, 1~
trusteas, directors, officers, creators, key employees, or members of their families, or with any taxable organization with which any such
person Is affilated as an officer, director, trustes, majorfty owner, or principal beneficiary? (If the answer to any question is *Yes,"
attach a detalled staterent explaining the transactions.) R B
2 Sale, exchange, Or 182G OFDIOPEAYP . . . e e s+ e s meesrennes eras ceenteens baenas sesirsmasrenanres o e c 2

.4,

x.

»

b Lending of money or other extension 0T CREBAY | ... o i i i e ————— s s s 2b

¢ Fumishing of goods, services, 0T TAGIIES? ... .o it eeiiieieesssiens seveeee e etsssssinesssrininee a1+ e msene e | BB

4 Payment of compensation {or payment or refmbursement of expenses if more than $1,00017 . . oo s e 2d

@ Transfer of any part 0fits MCOME OFASSEIS? | ... .. cvre coticere eiee os vevsie srese seemsens arns < <meoe rebesibeh Staites savevaran @ s, |20

3 2 Do you make grants for scholarships, fellowships, student !nans ete.? {if "Yes attach an explanzhun af huw
you determing that recipients qualfy to receive payments.) « - - v o+ e e vveserisenns o aeeeneeee 32
b Do you have 2 sechon 403(b) anauity pian for your emmovees" revistessnssasrassrerasas siane oeareense |30

4 pid you maintain any separate account for participating donors where donors have the dght to pmvtde advice
on the use or distribution of funds? . RPN 4

IPart V] Reason for Non-anate Foundat:on Status (See pages 3 lhmugh 6 of the instractions. )
The organization Is not a private foundation because it Is: {Please check only ONE applicable box.)
] A church, convention of churches, or assoclation of churches. Section T70{B){1XA)).
6 A school. Section 170{b}( 1A, (Alst complete Part V.)
A hospitat or a cooperative hospital service organization. Section 170{b)(1ANE).
A Fedaral, state, or local govemment or governmental unfl. Section 170{b}1HA}V).
A medical research organization opecated In conjunction with a hospital. Section 170(b}(1}{AN(i). Enter the hospitaPs name, stty,
ant gtate B>
An organization operated for the benefit of a collape or universtly owned or operated by a govemmental unit, Section 170{b){ 1HAMiIv).
(Ats0 complete the Suppord Schedule in Part IV-A.)
An organization that nosmally receives a substantial part of s support from a govermmental unit or from the general public.
Section 170{b){1}{ANVI). {Also complete the Supgact Scheduls In Pat IV-A)
A communly trust. Section 170(b)(1}{A}{vi). (Also complete the Support Sehedule In Part IV-A}
An organization that normaliy receives: (1) more than 33 1/3% of Its support from contributions, membership fees, and gross
receipts from activities related to s charitable, ete., functions - sublect to certain exceptions, and (2) no more than 33 3/3% of
* #s support from gross investment income and unretated business taxable incoma {less section 511 tax) from businesses acquired
by the organization after June 30, 1975. See section 508{a)(2). (Also complete the Suppod Scheduie In Part fV-A}

L A S o L T -

oo et

U0 & 0 00000

10

AR H

1B
12

0

13 An organization that Is nol controlied by any disquaiified persons (other than foundation managers) and supports organizations desctibed in:

‘ {1} lines 5 through 12 above; or (2} section S01{c}{4}, {5}, o {6}, i they meet the test of section 509(22). {See section 509(a)(3).)
: Provide the following information about the supported organizations. (See page 5 of the instructions.)

b} Unie numbe
(a) Name(s} of supported arganization{s} o g,m? i:?m'

. 14 An organization eroanized and operated to tes! for public safaty. Section a){4). (Sea paga 6 of tha instructions. )
Schedule A (Form 890 or 998-E7) 2003
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DISABLED JOCKEYS FUND

Schedulo A (Form 990 or 990-£7) 2003 BRANCH BANKING & TRUST COMPANY, TRUSTEE _USENEENNENE Fi::
- Support Schedule (Complete only if you checked a box on fine 10, 11, or 12} Use cash method of accounting.
Naote: You rnay use the worksheet In fhe instructions for converting from the accrugl to the cash method of accounting.

c ]
t:;ﬁg?;ﬁ'ﬁ?}' tor mn.‘.'ear. ....... > fa) 2002 {b) 2001 {¢] 2000 {d) 1999 {e} Total
15 ?,‘Lf?{#ﬁ‘éa‘,}}g gfgﬁ%%“é?&?ssual
‘grants Seelne28) . . 118. 4,100. 195,127. 263,910. 463,255,

16 Membership fees received .

11  Gross receipts from admisstons,
merchandise sold or services
perfortned, or fumishing of
faciiities in any activity that ls
related to the organization’s
charitable, etc., purpose _ .. . 14,341. 14,341.

18 Gross income from Interest,
dividends, amounts received from
payments on securities foans (sec-
tion 512{a}(5)), rents, royatties, and
unrelated business taxabie income
{less section 511 taxes) from
businesses acquired Dy ine
organization after June 30, 1975 13,988. 34,975. 45,078. 42,006. 136,047.

18  Netincorne from unrelated business

activities not ingluded in line 18

20 1ax revenues lavied for the
organization's benefit and either
pald to it or expended on its behat!

21 The vatue of services or faclinies

furnished to the organization by 2
. governmental unit without chargs.
I Do not include the value of services
| or faciibies generally fumished to
the public without charge .
Other income. Attach a schedule.
Do not include gain or {loss) from
sale of capdalassets . .. ...
23 TYotal of lines 15 through 22 14,106, 39,075. 240,205, 320,257. 613,643,
' 24 tine23minusline 17 ... 14,106. 39,075. 240,205, 305,916. 599,302,
25 Enteri%ofline2d ... 141. 391. 2,402, 3,203 T e
26 Qrganizations described on fines 10 01 11: & Eater 2% of amount in column (8), BRe 24 ........ coovvoeemeeeerienecnrisssnrnnnanns | 262 11,986.
b Prepara a fist for your records Lo show the nama of and amount contributed by each parson (otherthan a govermnmental - P I .-
- unit or publicly supported erganization) whose total gifts for 1999 through 2002 exceeded the amountshownlinling 26a. | . e e v
Do niot fiig this Hst whth your return, Enter the 101a! of all1hese SXCRSS EMOURS . .......ceuumersrennss sesvcssninens s shress o » |28y 232,569,
¢ Tolal support for section S09(a){1) test. Enter Ene 24, COMMA (E) ... __.oocooiivoseeeerscessrsasmmensesmasiosenssenses sassssssseee > | 26¢ 599,302,
¢ Add: Amounts from column {e} forines: 18 136,047, S
22 26 232,569, . | 264 368,616,
@ Public SUppORt (ENe 260 MINUS HNE 28GR0} __.._.......ooreeeeceesesssene s sssssssenssnsecmrebrsssassmassesaress arsomesaseesisssiisss > | 26e 230,686,
1_ Public support perceataqe (iine 26 {numerator) divided by line 26c {denominator)) . ..o, -1 261 38.4924+

27  Qrganizations described on line 12; 2 For amouynts Included In fines 15, 16, and 17 that were recelved from 2 "disquatified person,’ prepare a list for your

mcords to show Bte name of. and total emounts received in sach year from, each ‘disqualified person.” Do not file this lst with your return. Enter the sum of

such amounts for each year N/A

(2002} .o crrrnseesbenns {001} e {2000) oo e (1993) e
For any amount included In ling 17 thal was received from each person {other than “disqualified persons”), prepare a fist for your records 10 show the name of,

and amount recelved for sach year, that was more than the larger of {1} the amount on line 25 for the year ot {23 $5,000. {Include in the Est organizations
described In lines 5 through 11, 25 wef as Individuals.) Do nat fite this Hst with your return. After computing the ditference between the amount recelved and

the larger amaunt described in (1) or (2}, enter the sum of these differences {the excess amounts) tor each year. N/A

{2002) ..o creicnerene eeenneiens {2001} ... eereraesasnsas aemeeseneerorernn (2000) ... o e s e {1998} e
¢ Add: Amounts trom column {e) for knes: 15 16
17 20 21 e N/A
4 add:Lne Z7atotal ... and ling 27btotal ... . WPl N/A
£ Public SUppOr (Ene 27 012} MINUS 08 276 I0MI)  ...ocvveevsummeemnarnes <oovererrersssones svesoors cossjesssssssmsssmssss rasssssssssases | 27¢ N/A
. [ Total support for section S09(a}(2) test: Enter amount on fine 23, colimn {e} ... . P> I 21} N/A il ah et ter
. ¢ Public support percentage {line 27e (numerator} divided by fine 27f {denominator)} ... ... »|21g N/A %
h Investment income percentage {line 18, column {e) {numerator) divided by line 27f (denominator) ......... 9| 27h N/A %
? 28 Unusual Grants: For an organization described in kne 10, 11, or 12 that received any unusual grants during 1998 through 2002, prepars a {ist for your raconds
10 show, for each year, the name of the contnbutor, the date and amount of the grant, and a brief description of the nature of the grant. Do nat file thm‘lsi with
your return. Do not include these grants In Eine 15,

23121 12-05-00 NONE Schadula A fForm 0 or 90-E2) 2003
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DISABLED JOCKEYS FUND
Schedule A {Form 990 or $90-62) 2003 BRANCH BANKING & TRUST COMPANY, TRUSTEE S oo 4
{Part V] Private School Questionnaire (See page 7 of the instructions ) N/A
(To be completed ONLY by schools that checked the box on line 6 in Part v)

29 Does the organization have a racially agndiscnaunatory policy loward students by statement in s charler, bylaws, other govering Yes| No
“Insteument, of in a resolution of is goveming body? ot e e eveeeen amate o aa s manene reessibeases b waeesaseees e 128
30 Ooes the organization include a staterment of its raclatly nandesczimzna:my poucy towam students kt air its aroohures catalogues M L.
and other written communications with the public dealing with student admisslons, programs, and schefarships? . . . . s 38
31 Has the organization publicized its racially nondiscriminatory poficy through nawspaper or brozdcast media during the penod of ’
solicitation for students, or dusing the registration penod if t has no solficitation program, In a way that makes the poficy known X JU I
to 2l parts of the general community  serves® | SRRV .1
It "Yes * plaase describe; f No,” please expiain. (If you need more space attadl 2 sepmte smemeat) . ’
P
32 Does the amanization maintain the folinwing R IO & :
a Records indicating the racial composition of the student body, facutty, and adminlstrative staff? ..o o L o 32a
b Records documenting that schalarships and other financial assistance are awarded on a meizlty nondiscriminatory basis? e e e v 1.32B
¢ Coples of all catalogues, brochures, ennouncements, and other wiltten communications to the pubhc dealing with student
admissions, programs, and scholarships? .. DR RN SR & -
d Coples of 3l material used by the omanszatm otenits behaﬂ lo sohci! ccntribuﬂons? e e e e 32d
If you answered "No™ to any of the above, please explain. (it you need more space, atlacﬁ a separzte stalement )
33 Does the organization discriminate by race in any way with respect to” . .
3 SWOENLS’ HQNIS OF PAVIBGES? ... . cooos oo vv cooe eve e e e eovee eeessmmsns sves o sonenn eeoms oe bie + 5 e+ severseersnn metreee sveressisesrs ISR
& Admissions policias? e e oo e e et ervesuseraseeusrearens ans + savssesrsisoavers + wevense st ssan sonrens srserss oSS
¢ Employment of faculty aradmimstratm staﬁ? ........................................................................... SOOIV I
4 Scholarships or other NANCIRIASSISLANCET | . ot ceeverens errmesaens ceceeestbsans seroreasmTra AT tA TR S bbbt PR KL
€ Educational pOBCiES? _......... coooverueresnnunsiencns on trienane 4 et nnnan s - - 33e
1 USBOIRICHIAST . . .ooeiiiiees varresssssirmmmeversessarassersnee «orcemmrnisbosmatsnmsTabs srsstaRrES S0 hestbenareses ves et e+ arvenerererenenns | S8
g Athletic programs? reerseeeareasanes emeetsssesers seeararmreaTTeseresbeRsitebeessEeassinats 33y
h Other extracurricular actAtiBs? .........coceeees ceverreasersesseren ecernmecesn eetessasenemseamaneeatssaneatsbetababiass srvessrressasaraesracanesre rtatonnrssrasnarebery 33
If you answared ~es® to any of the abova, please explain. (I you need mora space, attach a separale statamant.) . P ;’g
N . .
N s
- Ll s
] e e s
34 8 Does the organization receive any financial aid or assistance from 2 govemnmental 30eTY? .. covreriroieseccrrencsrrncrners sotanns 342
b Has the arganization's fight to such aid ever been ravoked Or SUSPERORA? | ........ccccouvieesrernrnmmnnss somimistrerentaiasis e ssistasss sesnass 344
If you answered “Yes" to either 34 or b, please explain using an aftached statement. SO . SR
35  Does the organization cerfify that  has complied with the appficable requirements of sections 4 01 threugh 4.05 of Rev, Proc. 75-50,
19752 ¢.B. SB7, covering raclal nondiscrimination? H 'Wo,"altachanexplanation .. .. ... N . -
s:heduie A {Form 990 or 890-E2) 2003
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DISABLED JOCKEYS FUND
Schedute A (Form 930 or 930-E7) 2003 BRANCH BANKING & TRUST COMPANY, TRUSTEE

{Part VI-A | Lobbying Expenditures by Electing Public Charities {See page 9 of the instructions }
{Ta be completed GNLY by an efigible organization that filed Fom 5768}

U rcs

N/A

Check P » i l i the_omanization belongs to an affikated group

Check

B b [ ifyou checked 2" and “imied control’ provisions apply

Limits on Lobbying Expenditures
{The term “expenddures” means amounts paid or incurred.)

{a)

Affiliated group
totals

{b)
Yo be completed for ALL
eiecting organizations

36
ar
38
39
40
41

If the amaount on line 40 s -
Notover §500,000 . ..., .

| Over $E00,000 but not over $1,000,000

Over $1,000,000 but not over $1,500,000

Over $1,500,000 but not over $17,000.000 | |
Over $17,000000 | ...
Grassrools nontaxable amount (en!er 25% oi fine 41 . e e v e e
Subtract ine 42 from hine 36 Enter -0 i line 42 Is more lhan ime 36

Subtract fing 41 fromime 38 Enter-0~Hnedt s morethanline 38 ...

42
43
44

Cautlon: #f there is an amount on either kne 43 or iine 44, you must file Form 4720,

. $175.000 pius 10% of the axorss over $1000000 | |
$225,000 plus 5% of the excess over $1.500000 |

Total lobbying expendityres o infiuence public opinion (grassrools lobbying) .. .. ...
Total lobbying expenddures to influence 2 legistative body (direct lobbying) . .. .. ...
Totat fobbying expenditires (add e 36 and 37) ... . e v e ke e 4
Othior exempt purpose expenditures ||
Total exempt purpose expendilires (add hnes 38 and 39) »
Labhying nontaxabls amount Enter the amount from the foliowing table -

The iobbylng nontaxable amount Is -
.. 20% of the wnount on ine 40 | .
$100,000 pius 15% of the sxcess over $500,000

$1.000000,

36

N/A

k1

39

40

s 4

4

LS

42

v T w . 4

43

44

4-Year Averaging Ferlod Undee Section §01(h}

{Some prpanizations that made a section 501{h) election do not have 1o complete ak of the five cotumns
below. Ses the instructions for lines 45 through 50 on page 11 of the Instructions.)

Lobbylng Expenditures Uurlng 4-Year Averaging Period

N/A

Calendar year {or
fiscat year beginaing In}

>

)
2002

{2)
2003

{c}
2001

{t)

e)
Total

45 Lobbying nontaxable
amount

0.

46 Lobbying ceiling ameunt

{150% of tine 45(e)) . ...

-

0.

47 Total lobbying
expenditures

0.

48 Grassroots nontaxable
amount .

0.

49 Grassrools eeiiinc smount

(150% of tine 48(e)) ...

¥osrg

0.

50 Grassroots lobbying

0.

ditures .
[?ag‘ Vi-B i Lobbmng Activity by Nonelecting Public Charities

{For reporting only by organizations that did not complete Pant Vi-A) {Sea page 12 of the Instructions.)

During the year, did the organization attempt to Influance national, state of lucal legislation, including any attempt lo

Infiuence public opinion on 2 legistative matter or referendum, through the use of:

Volunteers |

arrrrrempe

Media advertisements |

Wailings to meribers, ieg!a’zwn o Eﬁe pﬁbﬁc
Publications, or published or broadcast statermnts e seiee meses eee vereeasees e een
Grants to other organizations for lobbying pumoses —_
Direct contact with legistatars, their staffs, qmmment n!&dass ora Iegustatwe body
Ralligs, demonstiations, seminars, conventions, speeches, lectures, of any other means

Tatal tobbying expenditures (Add Inese tHIOUDR LY ... . o coorciicceecser s ssesnssransstes osssnenmnssss
1f "Yes™ lo any of ihe above, 2iso attach a statement ghving a detalied description of me iohbying activities.

Paid staff or manzqemem (inciuée conmensalmn ta expenses repnrted on tmes: throuqh h }

Yes

No

0.

3Tl
12-05-03
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DISABLED JOCKEYE FUND

Schedule A (Form 990 or 990-£2) 2003 BRANCH BANKING & TRUST COMPANY, TRUSTEE. (NN r.:c
fPart Vit | Information Regarding Transfers To and Transactions and Relationships With Noncharitable
Exempt Organizations (See page 12 of the instructions )
Did the reporting organization directly or indirectly eagage in any of the foliowang with any other orgamization described in section
§01(c) otthe Code {other than section S01{cH3) arganizations) or in section 527, relating to poidical erganizations®
? Teansters from the reporiing organization to a noncharitable exempt organization of: Yes | No
MICaSh . L L e e e i e e e e e 1a(l) X
(1) Other assels a(li) X
& Othertransactions:
(i) Sales or exchanges of assets with a noncharitable exempt organization . . . . . .. . ... bigi) X
(H) Purchases of assets from a noncharitable exempt organization |, . . | bl X
(i) Rental of faciities, equipment, orotherassets . ... ... . . .. Lot e B(itl) X
{iv} Reimbursement amangements ... ... ..eemeeon e o biv) X
(v} Loans or loan guarantees . . .. e et e e e avrenen e vvnrrne e e b(v} X
{vl) Performance of services or membersmo ortundraismg sohct!ahans bivl) X
¢ Sharing of faciities, equipment, maring lists, other assets, or paid employees R . X
¢ ik answertn 2ny of the above s "Yes" complete the following schedule. Cotumn (b} snould aiways show the !a:r market vztue of me
goods, other assets, or services given by the reporting organization. i the organization received lass than fair market value in any
transaction or shanng arrangernent, show in column {d) the value of the goods, other assets, or Services recaived. N/A

{a) {B) {c)
tine no. Amount involved Name of nonchantable exempt organization

(¢)
Description of transfers, transactions, and sharing arrangemants

52 3 Is the organkation directly or indirectly atfiltated with, or refated to, one or more tax-exempt organizations described in section S01{c} of the
Code {other than section 501{c)(3}) erin seclion 5277 ... ..ooorreerrrncnrerronsens urs

b M "Yes' complete the following scheduls:

I

» [X1ves

Name of g;);an’ua!ion Type of o(?gmizatian Desctip!iontgf'relatienshig
IJOCKEY'S GUILD, INC.
ESTABLISKED A TRUST ON JULY 1,
JOCKEYS' GUILD, INC. 501(C})(5) 1991 CALLED THE DISABLED

JOCKEYS FUND. BRANCH BANKING &

TRUST CO. IS PRESENTLY THE

SOLE TRUSTEE. THE

PRESIDENT OF JOCKEYS’ GUILD,

INC. IS A MEMBER OF A

COMMITTEE THAT ADVISES

THE TRUSTEE OF THE NAMES AND

FARTICULAR NEEDS OF LISABLED

JOCKEYS. GUILD

PERSONNEL PERFORM MANAGEMENT,

JACCOUNTING AND OTHER SERVICES

FOR_THE FUND AT

NO CHARGE.

23151
1205-03
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DISABLED JOCKEYS FUND BRANCH BANKING & T E

‘M 990 GAIN {LOSS) FROM PUBLICLY TRADED SECURITIES STATEMENT 1
) GROSS COST OR EXPENSE NET GAIN

JESCRIPTION SALES PRICE OTHER BASIS OF SALE OR (LOSS)
IAPITAL GAINS 100,803, 81,197. 0. 19,606,
?0 FORM 990, PART I, LINE 8 100,803. 81,197. 0. 19,606.
"ORM 990 OTHER CHANGES IN NET ASSETS OR FUND BALANCES STATEMENT 2
JESCRIPTION AMOUNT
JNREALIZED GAIN ON INVESTMENTS <20,600.>
7OTAL TO FORM 990, PART I, LINE 20 <20,600.>

"ORM 990 STATEMENT OF ORGANIZATION‘S PRIMARY EXEMPT PURPOSE STATEMENT 3
! PART III

LANATION

[HE DISABLED JOCKEYS FUND PROVIDES FINANCIAL HELP TO JOCKEYS WHO ARE
>ERMANENTLY AND TEMPORARILY DISABLED.

FORM 990 SPECIFIC ASSISTANCE TO INDIVIDUALS STATEMENT 4
JESCRIPTION AMOUNT
YISTRIBUTIONS TO OR FOR JOCKEYS WHO ARE PERMANENTLY OR

TEMPORARILY DISABLED 100,261.

'OTAL TO FORM 990, PART II, LINE 23 100,261.

13 : STATEMENT(S) 1, 2, 3, 4

/



n
a L ]

DISABLED JOCKEYS FUND BRANCH BANKING & T b ]

'RM 590 OTHER INVESTMENTS STATEMENT 5
) VALUATION
YESCRIPTION METHOD AMOUNT
JRANCH BANKING & TRUST COMPANY MARKET VALUE 0.
JOTAL TO FORM 990, PART IV, LINE 56, COLUMN B 0.
FOOTNOTES STATEMENT 6

THE DISABLED JOCKEYS' FUND IS TERMINATING IN 2004. ALL
{ONIES CURRENTLY IN THE FUND ARE BEING SPENT ON THE FUNDS’
'HARITABLE PURPOSE. NO ADDITIONAL FUNDS ARE BEING SOLICITED.

!

14 STATEMENT(S) 5, 6 J
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24 September 2003

V14 FACSIMILE, E-MAIL, AND USPS

Marc A. Schultz, CPA

Piazza, Donnelly & Marlette, LLP
21707 Hawthorne Boulevard, Suite 301
Torrance, California 90503

RE: QUESTIONS REGARDING DISABLED JOCKEYS’ FUND (12/31/2002)

Dear Marc,

The answers to your questions are as follows; please let me know if you need any additional information.

(5}

Are there any donor restrictions in connection with year 2002 contributions received?

The Disabled Jockeys' Fund does not generally accept donor restrictions, so there were no donor
restrictions in connection with year 2002 contributions received.

Are there any receipts or acknowledgments provided to donors who contributed more than $250 to the
fund?

Yes, a thank-you-letter s sent to all contriburors and it acknowledges the amount of the contribution.

Who is the $125,913 contribution from? Is document support available for this deposit?

The contribution is from multiple people. We do have supporting document to show the itemization.

Why did benefit payments increase significantly from $179,450 to $838,707, in 2001 and 2002,
respectively?

In 2001, the Disabled Jockeys’ Fund provided only assistance for special circumstances to the permanently
disabled members of the Jockeys' Guild; whereas in 2002, the Disabled Jockeys' Fund provided financial
aid assistance io all disabled jockeys and assistance for medical bills and other special circumstances to
the permarently disabled members.

We briefly discussed the benefit payment reimbursements being made to Jockeys Guild, Inc. Why did the
accounting procedures change from the prior year? Can you provide detail that supports all of the related
expenses?

The management of Jockeys' Guild, Inc. decided, in accordance with the trust agreement with Vine Street
Trust (now Branch Banking & Trust), to change the benefits payments from the Disabled Jockeys® Fund as
shown in the answer to guestion number four, thereby changing the accounting procedures from the prior
year. Detail supporting the related expenses can be provided.

JOGKEYS' GUILD, INC. - FOST OFFICE BOX 150 - MONROVIA, CALIFORNIA 91017-0150 - phone | 626.305.5605 + facsimile | 626.305.5615



Marc A. Schultz, CPA

24 September 2003

How were distributions to beneficiaries determined? These include monthly distributions to jockeys, extra
benefits payments to jockeys, and other miscellaneous payments for various items. Does Jockeys Fund
disburse funds based on receipis or requests submitted by jockeys?

Distributions to beneficiaries were determined in the same manner as in previous years. As before, 3250 is
the amount of monthly financial aid paid to the permanently disabled unless they were injured in
California, in which case they receive $1000. Additionaily, if they are enrolled in Medicare, they receive a
reimbursement of 360 for their monthly premium, except in California. Extra benefits are paid to the
permanently disabled if their total household income is less than 818,000 per annum. Benefits are also
reduced if the permanently disabled have a large household income from either a spouse or a settlement

Jrom the infury.

Other payments are made to the permanently disabled jockeys based on need; if a permanently disabled
Jjockey has other medical expenses, or a special need case, they submit either receipts or call with a request
Jor reimbursement or payment of other expenditures.

In the case of temporary disability, jockeys injured in non-workers -compensation states receive $200 per
week in disability, which is paid according to the payments made by the jockeys’ on-track disability policy
held by the racetracks. Jockeys injured in states with workers' compensation receive 5100 per week, which
is paid according to copies of the check stubs from the workers ' compensation plans submitted by the

Jockeys.
Please describe the benefit payment authorization process.

The benefit payments to the permanently disabled jockeys are authorized by the Disabled Jockeys’
Committee if they exceed $500, otherwise they can be authorized by Albert Fiss or Dr. Gertmenian. The
payments to the temporarily disabled jockeys are paid according to the paymenis made by other insurance
companies; for example, if the on-track insurance company, Preferred Care, Inc. pays Jor two weeks, the
Jjockey is paid for two weeks.

How is a Jockey determined to be disabled? What documents are available for support?

A jockey is determined to be permanently disabled if he or she is declared as such by the Social Security
Administration; the documents from the Social Security Administration are on file. The on-track insurance
carriers determine eligibility for temporary disability benefits; the documents showing disability dates are
on file.

JOCKEYS' GUILD, INC, - POST OFFICE Box 150 » MONRGVIA, CALIFORNIA 91017-0150 - phone | 826.305.5805 - facsimile | 626,305.5615



Marc A, Schultz, CPA
Page 3
24 Septernber 2003

9. Why did the Fund change trustees from Vine Street to Branch Banking & Trust Co.?

Branch Banking & Trust Co. (BB&T) acquired Vine Street Trust.

Again, if you need supporting document for the above questions, let me know.

Sincerely,

JOCKEYS' GUILD, INC.

Stephen J. Rice
Controller & CFO

ce: L. G. Marlette, Jr.
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AGREEMENT

The Jockeys' Guild, Inc. (hereinafier “the Guild”) was incorporated in 1940 to address the health
and welfare of jockeys and their families. it currently has a Board of Directors of 27 jockeys,
including an Executive Committee of nine members.

Matrix Capital Associates, Inc. (hereinafter “Matrix™) was incorporated in 1981 to advise clients

on matters of investments, negotiations, and management. All personnel have advanced degrees

in a variety of professions including law, finance, economics, business, accounting, and management.
Dr. L Wayne Gertmenian js Chairman and CEQ.

The Guild employs a business staff to act on its behalf. On 15 June 2001, the Executive Committee,
at a meeting with all members present, voted unanimously to hire Matrix to be its independent
operating mManager.

NOW, THEREFORE, pursuant 1o this decision, the parties hereto agree as follows:

The Guild hereby hires Matrix and Matrix agrees 1o serve the Guild as its manager, commenging at
11:00 p.m. (Pacific Time), 15 June 2001, for a period ending December 31, 2001, with extensions
as hereinafter provided.

Matrix will be responsible for all business affairs of the Guild subject to the Guild’s By-Laws and
Articles of Incorporation. Matrix will operate the Guild’s offices immediatcly, make a comprehensive
inventory, and audit the Guild’s affairs. Matrix will manage all financial matters of the Guild, and

in that capacity, its agents are authorized to become signatories on all Guild bank accounts.

Matrix shall determine which recently terminated Guild employees i any, will be rehired and those
1o whom jt will extend severance packages, conditional upon obtaining a comprehensive release
from each employee designated for roccipt of a severance package. Matrix shall seck to negotiate
an agreement with John Giovanni subject to the approval of the Executive Committee, settling all
outstanding rights and duties between the Guild and Mr, Giovanni.

The Guild shall pay Matrix for the performance of their management services, the sum not 1o exceed

the pro-rated budgetary amouxt previously scheduled for the payment of all the Guild employees’ wages
and fringe benefits. The Guild will also be responsible for all necessary and customary expenses
incurred by Matrix, '

On or before 31 October 2001, the parties agree to determine whether to cxtend Matrix’s contract beyond
31 December 2001, and the terms and conditions thereof, or, in the aliemnative, to select 2 management
team to succeed Matrix on 1 January 2002, If the Executive Committee is unable to make this
determination by 31 October 2001, the contract with Matrix will automatically be extended by 90 days
beyond 31 December 2001, 1o permit time for the Guild and Matrix to compleie a new agreemend.

MATRIX,CAPITAL ASSOQIATES, INC, JOCKEYS® GUILD INC.
by: e 25Juney :

L Wayne ertmenian, Chairman Date
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AGREEMENT

The Jockeys® Guild, Inc. (hereinafter “the Guild”) was incorporated i 1940
in New York, and reincorporated in 2002 in Nevada. The Guild’s corporate

purpose 1s stated in its By-Laws:

“The Guild promotes, protects, and serves the welfare and prestige of the
American professional jockey community with integrity, equity, and justice.”

Matrix Capital Associates, Inc. (hereinafter “Matrix™) was incorporated in 1982
in California. Its corporate purpose is to advise clients on matters of investments,
negotiations, and management. Matrix personnel have advanced degrees in a
variety of professions, including law, finanice, economics, business, accounting,

- and management. Dr. L. Wayne Gertmenian is Chairman and CEO.

On 15 June 2001, the Guild’s Executive Committee, at a meeting with all members
present, voted unanimously to hire Mafrix as its interim operating manager.

On 11 December 2001, the Guild’s Board of Directors, at a meeting with all
members present, voted unanimously to hire Matrix for the succeeding three years.

Prior to the employment of Matrix, the Guild was in perilous financial condition.
Accordingly, Matrix provided services at far below customary rates during the past
transitional period. The Guild’s Board unanimously resolved on 3 December 2002 '
to compensate the Matrix staff at customary rates when future revenues permit.

It is clear that the Guild is now in excellent financial condition.

The Guild recognizes and agrees that Dr. Gertmenian and his associates, while
serving the Guild, have provided and will continue.to provide, consulting services
to other clients, and that Dr. Gertmenian will retain his position as Distinguished

Professor of Economics at Pepperdine University.

NOW THEREFORE, the parties hereto agree as follows:

The Guild and Matrix hereby agree that Matrix will continue as the Guild’s
independent operating manager for a three-year term commencing 1 January 2004

and ending 31 December 2006.

I.

Subject to the Nevada Articles of Incorporation and the Guild’s By-Laws, the Guild
shall employ Dr. Gertmenian as President and Chief Executive Officer to perform
all the customary functions of a CEQ. Dr. Gertmenian will hire all employees of
the Guild: and will employ all professional, lobbying, and technical consultants as

required, including Mafrix personnel

The Guild will provide Directors and Officers Insurance for Dr. Gertmenian,
Matrix, Matrix consultants, and the Guild’s Directors. The Guild wili continue
fo provide legal representation to Dr. Gertmenian, Matrix, and those individuals
acting on the Guild’s behalf since 1 March 2001 to the full extent permitted by
the applicable Non-Profit and Not-for-Profit Corporate Law.

(U5
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the Guild shall pay to the benefit of Dr. Gertmenian:

. An anmual salary of One Flundred and Sixty Thousand Dollars {31 £0,000.00)
paid monthly, such salary to be re-negotiated on or before 31 December 2004:

b. Premiums for reasonable and customary Disability Insurance;

premiums of Tweive Thousand Dollars ($12,000.00) per year for

Life Insurance, the beneficiaries to be designated by Dr. Gertimenian;

d. A leased car with a cost to the Guild not to exceed Five Hundred Dollars
($500.00) per month, phus the cost of auto nsurance; and

e. All reasonable and customary business eXpenses.

his position of President and CEO beyond

that, to the extent legally po ssible and
sion plan of the Guild

Effective ] January 2004,

C.

Shouid Dr. Gertmenian continue n
31 December 2003, it is understood
mutually beneficial, he shall be added to the current pen
and given credit for service rendered from 15 June 2001.

On or before December 31% of each year, and as permitted by the By-Laws, both
parties agree to re-negotiate, extend, or terminate this contract. In the absence
of such agreement by said date, this contract shell be extended for one year

he parties reach an agreement or agree to ferminate

and vearly thereafter, until t
this contract. Either party must provide thirty (30) days written notification of
rermination, and, in that event, the Guild shall immediately pay the balance of

Dr. Gertmenian’s salary owing on the contract then in force.

In the event that Dr. Gertmenian ceases to be the Guild’s CEO, Matrix will
agement services at the will of both parties. Ifeither
e management services of Matrix, the
he consulting fees charged during the
hall be made

continue to provide its man
the Guild or Matrix choose to terminate th

Guild will pay Matrix an amount equal to t
six months immediately prior to that termination. This payment s
within thirty (30) days of written notification by either party.
Matrix will lease office space to the Guild for ten (10) years in California to
replace the combined space leased or rented by the Guild, including the principal
husiness office, storage, and apartments, and temporary facilities in California.
The first year’s rental amount chall not exceed $97,464.00; i.e., the total rents

budgeted for 2003. Matrix shall provide details regarding the premises to the
Chairman for approval within seven (7) days. The approval shall not be withheld

without good cause.

This agreement is the entire agreement between the parties and supersedes ail prior
agreements, understandings, statements, ot representations, whether written or oral;
may not amended, altered, or nged except in writing signed by both parties:

and shall be governed by the laws 4f the State of California. ‘

PITAL ASSOZIATES. INC.

P A S ZM? b:v';’ _ e : ! Bér 0
VL. Wayne Gertmenian. Chairman Date
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AGREEMENT

The Jockeys® Guild, Inc. (hereinafter “the Guild”) was incorporated in 1940
in New York, and reincorporated in 2002 in Nevada. The Guild’s corporate

purpose is stated in its By-Laws:

“The Guild promotes, protects, and serves the weifare and prestige of the
American professional jockey community with integrity, equity, end justice.”

Matrix Capital Associates, Inc. (hereinafier “Matrix”) was incorporated in 1982
in Califormia. Its corporate purpose is to advise clients on matters of investments,
negotiations, and management. Matrix personnel have advanced degrees in a
variety of professions, including law, finance, economics, business, accounting,
and management. Dr. L. Wayne Gertmendan is Chairman and CEO.

On 15 June 2001, the Guild’s Executive Committee, at a meeting with all members
present, voted unanimously to hire Matrix as its interim operating manager.

On 11 December 2001, the Guild’s Board of Directors, at a meeting with all
members present, voted unanimously to hire Matrix for the succeeding three years.
On 3 December 2003, the agreement with Matrix was extended through 2006.

Prior to the employment of Matrix, the Guild was in perilous financial condition.
Accordingly, Matrix provided services at far below customary rates during the past
transitional period. The Guild’s Board unanimously resolved on 3 Decernber 2002
to compensate the Matrix staff at customary rates when future revenues permit.

The Guild recognizes and agrees that Dr. Gertmenian and his associates, while
serving the Guild, have provided and will continue to provide, consulting services
1o other clients, and that Dr. Gertmenian will retain his position as Distinguished

Professor of Economics at Pepperdine Univetsity.

NOW THEREFORE, the parties hereto agree as follows:

1. The Guild and Matrix hereby agree that Matrix will continue as the Guild’s
independent operating manager for a four-year term commencing 1 January 2005

and ending 31 December 2008.

2. Subject to the Nevada Articles of Incorporation and the Guild’s By-Laws, the Guild
shall employ Dr. Gertmenian as President and Chief Executive Officer to perform
all the custormary functions of a CEQ. Dr. Gertmenian will hire all employees of
the Guild; and will employ all professional, lobbying, and technical consultants as

required, including Matrix personnel.

The Guild will provide Bireciors and Officers Insurance for Dr. Gertmenian,
Matrix, Matrix consultants, and the Guild’s Directors. The Guild will continue
1o provide legal representation to Dr. Gertmenian, Matrix, and those individuals
acting on the Guild’s behalf since 1 March 2001 to the full extent permitted by
the applicable Non-Profit and Not-for-Profit Corporate Law.
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. 4. Effective 1 January 2005, the Guild shall pay to the benefit of Dr. Gertmenian:
a An annual selary of one hundred and seventy-five thousand dollars (§175,000)

paid monthly, such salary to be re-negotiated on or before 31 December 2005,

b. Premiums for reasonable and customary Disability Insurance;

c. Premiums of Tweive Thousand Dollars ($12,000.00) per year for
Life Insurance, the beneficiaries to be designated by Dr. Gerimenian;

d. A leased car with a cost to the Guild not to exceed six hundred dollars
($600.00) per month, plus the cost of auto insurance; and

e. All reasonable and customary business expenses.

5. To the extent legally possible, Dr. Gertmenian shall be included in the current
pension plan of the Guild and given credit for service rendered from 15 June 2001.

6. On or before December 31% of each year, and as permitted by the By-Laws, both
parties agree to re-negotiate, extend, or terminate this contract. In the absence
of such agreement by said date, this contract shall be extended for one year
and yearly thereafter, until the parties reach an agreement or agree 0 terminate
this contract. Either party must provide thirty (30) days written notification of
termination, and, in that event, the Guild shall immediately pay the balance of

Dr. Gertmenian’s salary owing on the contract then in force.

#7 "7 s 1 the event that Dr. Gertmenian ceases to be the Guild’s CEO, Matrix will
continue to provide its management services at the will of both parties. If either
the Guild or Matrix choose to terminate the management services of Matrix, the

. Guild will pay Matrix an amount equal to the consulting fees charged during the
six months immediately prior to that texmination. This payment shall be made
within thirty (30) days of written notification by either party.

8. Matrix shall provide office and storage space to the Guild at the prevailing market
rate for as long as this contract remains in effect.

9. This agreement is the entire agreement between the parties and supersedes all prior
agreements, understandings, statements, or representations, whether written or oral;
may not be amended, altered, or changed except in writing signed by both parties;
and shall be governed by the laws of the State of California.

W}/ MATRIX CAPITAL A$SOCIATES, INC.
by S by 2 De. O
7 Dayigl Shepherd, %j Deate . Wayne Gertmeniansy Chairman ~ Date
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JOCKEYS’' GUILD, INC.
PO BOX 150 - MONROVIA, CALIFORNIA 91017-0150, USA
phone | 626.305.5605 - facsimile | 626.305.5615

, ” cover sheet

TO: FROM:
TOMEY SWAN Stephen J. Rice s.ﬂn

COMPANY: DATE:
JOCKEYS GUILD, INC, Monday, July 14, 2003

FAX NUMBER: TOTAL NO. OF PAGES INCLUDING COVER:
505-378-5430 4

PHONE NUMBER: RE:
580-795-3075 MATRIX INVOICES

COMMENTS:

Ms. Swan-

| have three invoices from Matrix Capital Associates that need approval from the Board before
disbursing funds. Please sign the three invoices with the word APPROVED and fax them back to me.

Thanks!

Steve

The information contained in this communication may be privileged, confidential, and protected from disclosure under applicable
law. |f the reader of this communication is not the intended recipient, or an empioyee or agent responsibie for delivering this
communication to the intended recipient, you are hereby notified that any dissemination, distribution or copying of this
communication is strictly prohibited. If you have received this communication in error, please notify the sender by telephone and
destoy the facsimile copy immediately. ’




To:
Re:
Date:

CAPITAL ASSOCIATES, INC.

£ Hidden Vaoliey Roaod, Monrovio, CA 21016
626-359-2178

INVOICE

Jockeys’ Guild of America
Services Rendered for the Month of June

16 July 2003

Amount Due: $38,000

Payable upon receipt




CAPITAL ASSOCIATES, INC.
4 Hicdden Valley Rocd, Monovia, CA §16716
&26-359-2178

INVOICE

To: Jockeys’ Guild of America

Re: Services Rendered for the Month of May
Date: 16 June 2003

Amount Due: $38,000

Payable upon receipt

JUN 24 2003

SNERE)
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CAPITAL ASSOCIATES, INC.
4 Hidden Vafley Road, Monrovia, CA 21616 r' E @ E “V E

626-389-2178

INVOICE
To: Jockeys’ Guild of America
Re: Services Rendered for the Month of April

Date: 16 May 2003

Amount Due: $38,000

Payable upon receipt
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; ] CORRECTED (ff checked)

4 HIDDEN VALLEY ROAD

MONROVIA CA 91016

® Payer made direct sales of
$5,000 or more of consumer
products 1o a buyer
{recipiend) for reszle ™

10 Crop insurance proceeds

///////////////

PAYER'S name, strest address, city, state, ZIP code, and telephonie na. i Rents OMB Ne. 1545-0115
¥ 4 nc. »
Jockeys ' SuGi%r g 5 2002 Miscellaneous
Lexington, KY 40588-0250 2 Royeltes Income
$ orm 1099-MISC
3 Other income 4 Federal income ax withheid copy B
s For Recipient
PAYER'S Federal igentification RECIPIENT'S identification § Fishing boet proceeds 6 Medical and heatth care payments
number number
o5 N
§ $
RECIPIENT'S name, strest sddress {including pt. no), city, stats, and ZIP cods | 7 Nonemployee compensation] 8  Substiiute paymertts in lieu of o
L, WAYNE GERTMENIAN dividends or interest Thz‘s;s im%ortant ;a_x
information and is
MATRIX CAPITAL AS SOCIATES being furnished to
g 327703.48 $ the imernal Revenus

Service. If you are
required 1o file a
return, a negligence
penalty or other
sanction may be
imposed on you if
this income is
taxabie and the IRS

Account number {optional) 13 Excess goiden parachute 14 Gross procesds paid to determines that it
payments an attorney has not been
$ 3 reported.
15 15 State tax withheld 17  State/Payers state no. 18 State income
$ 3
$ 3

Form 1099-MISC

{Keep for your records.)

Pepartment of the Treasury -

Internal Revenue Service
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To the Board of Directors of
The Jockey’s Guild

I understand you are considering whether or not to approve a proposed contract extending
the Guild’s existing contract with Matrix Capital. As you know, I reviewed the draft contract
prepared by Dr. G and then provided to your Chairman a revised draft which addressed several
of the deficiencies (from the viewpoint of the Guild) in Dr. G’s draft. In considering how hard
you want to press Matrix on these changes, or whether you wish to press for additional
provisions in favor of the Guild, or even whether you wish to refuse to enter into any contract
extension at this time, you wili probably want to consider the Guild’s rights and obligations
under the existing contract with Matrix that was entered into in December 2001 (the “Existing
Agreement”).

1. The Existing Agreement is for a three-year term, ending December 31, 2004,
During that term, Matrix is supposed to act as the Guild’s “independent operating manager,” but
it is not clear what duties Matrix is supposed to perform (separate from the services that are to be
provided by Dr. G) or what the Guild has agreed to pay Matrix for those services. [ understand
that this may be covered by a separate agreement between the Guild and Matrix, but I have not

seen that agreement.

2. The Existing Agreement also provides that the Guild will employ Dr. G as its
President and CEOQ, even though there does not appear to be any direct employment agreement
between the Guild and Dr. G. Although the Existing Agreement is somewhat ambiguous, it
seems to provide that such employment is to be for the same three-year term as is the agreement
with Matrix, ending in December 31, 2004. The Existing Agreement does not indicate when Dr.
G would be permitted to resign as the Guild’s President, or when the Guild would be permitted
to terminate him. However, if Dr. G ceases to be the Guild’s CEO (presumably, whether this is
due to his death, disability, resignation or termination), then Matrix is still supposed to continue
as the Guild’s “independent operating manager,” although either the Guild or Matrix is permitted
to terminate that “independent operating manager” arrangement if at any time thereafier.

3. For his services as the Guild’s President and CEO, Dr. G is to receive an annual
salary of $75,000, premiums to pay his disability insurance, premiums ($12,000) for his life
insurance, a leased car (at a cost of not more than $500 per month) and payment of his
“reasonable and customary” business expenses. Dr. G is also supposed to be added to the
Guild’s pension plan, effective as of June 15, 2001, if he is still President and CEO of the Guild
after December 31, 2004.

4. Dr. G’s salary was supposed to be “re-negotiated” on or before June 30, 2002. I
am not aware whether or not this salary was, in fact, re-negotiated. If not, this might give Dr. G
cause to resign as President and CEO and might give Matrix a right to terminate the Existing
Agreement, although this is not clear from the agreement.

5. The Existing Agreement contemnplates that the Guild will close its Lexington
office (I assume this has already occurred), and that Matrix “will” lease office space in California
to the Guild for ten years at an amount that does not exceed $97,464 per year. Matrix is
supposed to provide “details™ about the proposed lease premises to the Chairman of the Guild,
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who would then have 7 days to approve or reject, with any disapproval requiring “good cause.” I
am not aware whether or not office space has yet been offered by Matrix to the Chairman (the
Existing Agreement is silent as to when Matrix is supposed to do so) and, if it has, whether or
not the space, and lease terms, has been found suitable by the Chairman. If so, a written lease
should be entered into as soon as possible, specifying exactly what premises are covered, what
the actual rent will be (although $97,464 is specified as the maximum, the actual rent should not
exceed “fair rental value™ for the space), what services, if any, are to be provided by the landlord,
and other provisions commonly found in a lease for office space. If there has not yet been any
agreement as to the space to be leased, or as to the rent and other terms of the lease, the Existing
Agreement leaves open a lot of issues that still need to be addressed. If Matrix will not (or
cannot) provide space deemed suitable by the Guild, at a rent and on terms deemed suitable by
the Guild, it is unclear whether or not the Guild is then free to find other suitable space to lease

from some third party landlord.

6. The Guild and Matrix agreed to “re-negotiate, extend, or terminate” the Existing
Agreement on or before each December 31. Thus, the first such re-negotiation was required to
occur by December 31, 2002. 1 assume the current discussions are intended to satisfy this

obligation.

7. If the Guild and Matrix are unable to reach an agreement to “re-negotiate, extend,
or terminate” the Existing Agreement by December 31, 2002 (of course, they can continue to
negotiate beyond that date if both parties are willing, as appears to be the case), it is unclear what
happens to the Existing Agreement. There is no express provision permitting either party to
terminate, although that is what seems to be contemplated. If the Existing Agreement is
terminated, then so, presumably, would be the obligation by Matrix to rent space to the Guild,
and the obligation by the Guild to rent space from Matrix, unless a lease had already been
entered into by the parties before such termination.

8. 1f either Matrix or the Guild terminates the Existing Agreement (although, as
indicated, neither of them is actually given a right to do so), then the Existing Agreement seems
{o coniemplate that Dr. G will cease to act as the Guild’s President and CEO, although it does not
say so specifically. In that event, the Guild is obligated to pay to Dr. G the balance of his three-
year’s salary. I would read this as being salary only (i.e., $6,250 times the number of months
between the termination and December 31, 2004), and not any of his other benefits (disability
insurance, life insurance, rental car, etc.). Such payment is due within 90 days “of written
notification by either party,” and I assume that Matrix would demand such payment, on Dr. G’s
behalf, as soon as the Existing Agreement were terminated.

9. If the Guild and Matrix are unable to reach a mutually satisfactory agreement to
“re-negotiate, extend, or terminate” the Existing Agreement by December 31, 2002, then even if
the Existing Agreement is not terminated, then either party (presumably Matrix) can still give
notice to the other (the Guild) requiring payment to Dr. G, within 90 days thereafier, of the
balance of his three year’s of salary. Although it does not say so explicitly, I read this as also
permitting the Guild to terminate Dr. G as its President and CEO, by giving notice to Matrix any
time after December 31, 2002, if the Guild and Matrix are unable to agree on a new agreement
(although the balance of the three year’s of salary would still have to be paid to him).
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In summary, it appears (despite the several ambiguities in the Existing Agreement) that

o if the Guild and Matrix are unable hereafter to reach a mutually satisfactory agreement
to “re-negotiate, extend, or terminate,” then either party will be able to terminate the
Existing Agreement by giving notice to the other.

e If Matrix were to terminate, Dr. G would presumably resign as President at the same
time. Even if Dr. G did not resign, the termination of the Existing Agreement would
probably permit the Guild to terminate Dr. G as its President and CEQ. In either event,
the Guild would have to pay Dr. G the balance of his three years of salary.

e Ifthe Guild were to terminate, then the Guild could also terminate Dr. G’s services as
President and CEQ. Even if the Guild chose not to do so, Dr. G would undoubtedly be
permitted to resign if he wished to do so. In either event, the Guild would have to pay
Dr. G the balance of his three years of salary.

« Ifany lease had been entered into by Matrix and the Guild before such termination, it
would remain in effect. If, however, no such lease had been entered into before such
termination, Matrix would no longer have an obligation to lease space to the Guild and
the Guild would no longer have an obligation to lease space from Matrix.

o If neither party chooses to terminates the Existing Agreement, despite their inability to
reach a mutually satisfactory agreement to “re-negotiate, extend, or terminate,” then the

terms of the Existing Agreement, including Dr. G’s employment as an officer at the
specified salary and perks, would remain in effect until December 31, 2004

1 would be pleased to discuss any of the above matters at a meeting with the Board
members if that would be useful to you.

Steve Blitz
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